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YA FACSIMILE

Mr_Patrick Sharpe

Compliance Specialist

Premerger Nodficarion Office T
Bureauy of Competitian

Federal Trade Commission

5th Street and Pennsylvania Avenue, NW

Washingtor, D.C. 20580

Re:  Request Far Inforwal Interprelationg
Diear Mr. Shaipe:

I am writing to request confirmation of my understanding that, under the facts deseribed below,
i memyber of the limited lability company deseribad below will be deemad to have acquired
“watlng szcurities” within the meauing of the Hart-Scatt-Roding Antitrust Improvements Act of
1976, as amended, and the niles, regulations, statements and interpretations promulgated
iheraunder {collectively, the “Act™}.

I Background

A. Limited Liability Company
A limited liabitity company {the “LLC™) will be formed by an investment advisor (the " Advisar™).
The purpose of the LLC will be to invest the funds of investors that beegms members of, and
make capital contibutions to, the LI.C (the "Members'™).

B. Board of Managers -

1. Generally, The LLEC will be governed by 4 Board of Managers consisting of 5 1o 7 individuals
{the “Board”). One of the members of the Board will be affiliated with the Adwviszar (the
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“Affiliated Board Merbe™) The remaiming weathers of the Board (the “Unattiljated Rourd
Members") may, but need not, be affiliated with the Members.

1. The Ipitiz} Board. The injtiel members of the Board will irclude a representative of the
Advisor and ar Jeast four other individuals recruited by the Advisor. These individuals may
inclugde persons afffiated with certain of the larger investors (if such investors wish ra have a
representative serve on the Board) or independent third parties. The intial members of the Board
wili be named i an amended and restated Limned liability company agreemeni {the “Amanded
Agresment”) and will become mentbers of the Board ar the initial closing when investars sign the
Amerded Agreement. Fack member af the Roard will remain in office until he or she tesigns or is
removed from the Board,

3. Remopval and Repl t of M of the Baard, Tha method of removal and
replaccment of members of the Baard varies depending upoa whether the member is the Afflisted
Roard Member or an Unaffilisied Board Member. The Board may remuove any merphar of the
Board for cause. The Affiliated Board Member may be rémoved and replaced by the Advisor al
any time with or without cause and without the appreval of the Unaffiliated Board Members or
the Members, Each Unaffiliated Board Member may be removed with or without caose by 2
najotity i interest of the Miembers. A new Unaffiliated Board Member may be appointed by o
majorty of the Unaffiliated Board Members then in affice or, if na Unaffilizted Board Members
Temain in office, then by z majority in interest of the Members. Mo Member will have in excess of
50 percent of the LL.C Tterests and, accordingly, na Member will have the sole pawer to appoint
an Unaffiliated Board Member.

4, Pawers of the Board. The Board will delegate certain powers and rewain others. The Board
will delegate diseretionary investment advisory authority to the Advisor. The Board will retain
authosty over the following matters, among others: (1) monitoring the Advisor's perfonnance of
ils investment managesment and other delegated respansibiliies; {2} reviewing and approving or
disapproving any proposed transaction between the Adviser or its afilistes and the LLC; (3)
remaoving the Advisor (subject to appraval of at feast a majority in interest of the Members if for
cauge and twenthirds of the Members if without cause]; and (4) ehgaging a new advisor if the
Afvisor resigns or 1s removed {subject to approvat of at least 2 majority in interest of the
Members).

. The Advisar

The Advisar will make no contribution to the LEC and will have no ecenonic isterest in the LLC,
other than the Hght to receive 2 management fes and, in certain cases, an incantive f(oe,
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TI. Conclusian

1t ia my understanding that usder the facts described above, oo Memher will he asquiring “"voting

securities” within the meaning of the Act because no Member will have the sole power o appamt | © 0y
2 mamber of the Board. Furthermore, it is my voderstanding that if 2 Member did huve the sole ﬂ"; R
pewer o appoint a member of the Board, then such Member would only be deemed 1o have

acquired “voting semuriting® within the mazning af the Act if such Member intended to appeint a !// i {ﬁ;

person other than un officer, director or cmplayee af ‘an entity within the “person” of such_ . #awqr o
Member. ; s
Tt would be greatly apgreciated if you would call me at your earliest convenicnee to confirm that |
my understanding is comei. : /

. /
Thank yeu for your prompt attention o this marter. 7
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